BALL JANIK Lip

RECORDATION Np oy /15 B¢ LED
AUE 7 98

A T T O R N E Y s

1455 F STREET, NW, Surte 225 :_' 2- 5
WAasHINGTON, D.C. 20005 i 4 PM
H
TeLEPHONE 202-638-3307 4
Louts E. GITOMER FACsSIMILE 202-783-6947 igitomer@bijlip.com

Or COUNSEL
(202) 466-6532

August 7, 1998

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed the original and one certified copy of the document described
below, to be recorded pursuant to 49 U.S.C. §11301.

The document is a Memorandum of Security Agreement, a primary document, dated as of
May 21, 1998. Please record this document under the next available Recordation Number. The
names and addresses of the parties to the Memorandum of Security Agreement are:
Secured Party/Agent:

NationsBank, N.A.

Third and Broadway

Pittsburg, KS 66762
Debtor:

Inman Service Company, Inc.
1230 South Walnut Street
Coffeeville, KS 67337

A description of the equipment covered by the Memorandum of Security Agreement is in
Attachement and ALL NOW OWNED OR HEREAFTER ACQUIRED.
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A fee of $26.00 is enclosed. Please return the original document to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Security Agreement between NationsBank, N.A., Third and Broadway, Pittsburg, KS 66762, and
Inman Service Company, Inc., 1230 South Walnut Street, Coffeeville, KS 67337, covering the
equipment described in the Attachement and ALL NOW OWNED OR HEREAFTER
ACQUIRED.

Very, urs,

uis E. Gitomer
Enclosures

skolien. 16



Memorandum of Security Agreement

SCHEDULE

Inman Service Company, INC. ......cc.cccververnmvininiiinnie e See attached.
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- Generations Holdings. Inc.
Pitrsbure. Kansas

cergre Ll by ne s e

URP < RALROAD > CAR PURCHASED DATE Sia SiA STB
IWNER  INITIALS NUMRER TYPE FRON ACOQ. DATE FILEs  DATE
1sc isCX 8435 Open Top Gendolas DIAL. INC 1993
18T 1sCX 3351 Open Top Gondolas DIAL INC 1993
1sC 1scX 8341 Open Top Gondalas DIALLINC 1993
1sC IscX 8181 Open Top Gondolas DIAL INC 1993
1sC: 1scX 8541 Open Top Gondolas DIAL INC 1993
s¢ scX 828G Open Top Gondelas DIAL INC 1993
IsC. 1scX 8186 Open Top Gondolas DlLAL INC 1993
1sC- 1scX 8179 Open Top Gondolas DIAL. INC 1993
isC- 1sCX 8137 Open Top Gondolas DIAL. INC 1993
18C- ISCX 8095 Open Top Gondolas DIALL INC 1933
I5C- 1scX 8010 Open Top Gondolas DAL INC 1993
ol 1sCX 8432 Open Top Gondolas DIAL. INC 1993
1sC iscx 8002 Open Top Gondolas DIAL.INC 1993
1sC IsCX 8394 Open Top Gondolas DIAL. INC 1993
Isc I1SCX 8340 Open Top Gondolas DIaL. INC 1993
i1sC 1SCX 8324 Open Top Gondotas DIAL INC 1993
15C 1sCX 8061 Open Top Gondolas DIAL. INC 1993
1sC- IscN 8528 Open Top Gondolas DIAL.INC 1993
isC iscX 8302 Open Top Gondolas DIAL. INC 1993
1sC IsCX 8417 Qpen Top Gondalas DIlall INC 1993
Isc Iscx 8409 Open Top Gondolas DIAL. INC 1993
1sC 15CX 8177 Open Top Gondolas DIAL INC 1993
1sC 1sCX 8195 Open Top Gondolas DIAL INC 1993
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58 ISC WATX 207 sw 12‘ . i TITAN RAILWAY 1985

Pittsburg, Kansas Date: 13-May-98 . &
<—Present Road ID~—> <—Manufacturer~—> Date  <-Acquisition Information—> o
Corp Road Road Information Bulor  Last } i,
Owner Ingials & Model# Serial#(2) ReBull Class| From " - Date
1 IsC 1SCX 2 Sw12 . GREYHOUND 51197
2 isC 1SCX 9 Sw12 REB-1995 MID AMERICA CAR sne7
J IsC ISCX 20 GP7 UPR  HERZ0G §197
4 I1SC 1SCX 21 GP7 1955 UPR  HERZOG 51197
5 ISC 1SCX 2% Swit 1951 R. C. INMAN 3Rs/82
6 ISC 1SCX 30 SWi 1951 R. C. INMAN 32982
7 isC iSCX 40 SW8 HIMONT 10/1/85
8 ISC 1ISCX 103 GP7 MB MBRR 5121196
9 IsC 1sCX 11t CF7 : ATSF 51197
10 I1sC 1SCX 129 SW9 1950 PRECISION NATL 5129188
11 ISC IsCX 134 Swg 1951 PRECISION NATL 217184
e 12 IsC 1SCX 135 sSwe 1951 PRECISION NATL 8/31/83
oL 13 ISC ({094 137 Sw$ 1951 PRECISION NATL 277184 Ve
s 14 ISC 1SCX 145 SwW$9 REB-19%§ PRECISION NATL - 8731183 AR
1§ I1sC 1SCX 146 SW12 1951 PRECISION NATL 21784 -
16 I1SC 1SCX 149 SW$S R. C. INMAN 11184
17 1sC 1SCX 159 sSw3 1951 PRECISION NATL 2784
18 ISC ISCX 160 SW§ 1851 PRECISION NATL U784
19 I1sC 1SCX 163 SW9 PRECISION NATL 2/784
20 ISC ISCX 174 SwW12 1951 PRECISION NATL 207184
21 I1sC 1SCX 177 SwW9 1951 PRECISION NATL 8/31/183
22 1sC 1SCX 178 SW$9 . 1951 PRECISION NATL 277184
. 23 (SC 1SCX 182 SwW$ 1951 PRECISION NATL 2784
24 I1SC 1SCX 186 SW$9 REB-1994 PRECISION NATL 1187
« 25 ISC 1SCX 187 Sws 1851 PRECISION NATL 8/31/83
26 I1SC 1ISCX 195 Sws 1951 PRECISION NATL 20784
27 IsC 1SCX 202 SW1 © 1943 ISLAND STEVEDO 9127197
28 ISC 18CX 204 SW1 1943 ISLAND STEVEDO 972791
29 I1SC 1SCX 508 SW1 1940 AGRI LEASING 2784
30 ISC 1SCX 565 GP7 R. C. INMAN 1187
. 31 IsC ISCX 904 NW2 1949 PRECISION NATL 5729185
S Lt 32 IsC 1SCX 907 Sw9 1951 PRECISION NATL 5129185
. e 33 1sC ISCX 1003 GP7 MV : 511097
s EE 34 iISC ISCX 1212 sSwo 1957 MOTIVE POWER 6/5/95
35 1sC 1SCX 1222 sSwo 1951 | R. C. INMAN 11187
36 ISC ISCX 1223 sws 1951 R. C.INMAN Sr29r85
37 IsC ISCX 1224 SW3S 1951 R. C. INMAN 11187
38 ISC 1SCX 1227 Sws 1951 R. C. INMAN 17
39 I1sC 1SCX 1230 Swi1 1851 R. C. INMAN 1187
40 1SC 1SCX 1236 SW9 1951 R. C. INMAN ) 5/29/85
41 1SC 1SCX 1247 SWS 1951 R. C. INMAN 1213186
42 1SC ISCX 1326 NW2 1548 SO IROM & STEEL 4730138
43 1SC 1SCX 1939 SW1 1939 R. C. INMAN 11787
44 1sSC 1ISCX 2121 SwW12 1855 MID-AM EQUIPMENT  5/15/95
45 ISC ISCX 3005 GP 30 CR OHIO CENTRAL 143196
. 46 ISC 1SCX 3845 GP 9 PROGRESS RAIL 8/1/94
. 47 1SC 1SCX 4107 GP 30 KCS KCS 411192
. 48 I1SC i1sCX 5734 GP7 1955 HERZOG s1m\7
49 I1SC 1SCX 5737 GP7 1955 HERZOG 51197 2
50 ISC ISCX 6508 GP 23S PROGRESS RAIL 8/1/94 3
§1 1SC iSCX 6514 GP 35 .. PROGRESS RAIL 871194 E
52 1sC 1SCX 6570 GP 3§ PROGRESS RAIL 8/1194 B
‘ 53 1sC 1SCX 7310 sSW1 1945 EL DUPONT 513189 3
Apr'iﬁsﬁc ISCX 9140 SW1 1945 MOTIVE POWER 215 e Ro®
55 i1SC PCC 3004 GP 30 REB-1997 CR OHIO CENTRAL 1396 {
56 I1SC WATX 5 CF7 ATSF 51/a7 S
57 IsC WATX 102 GP7 MB MBRR 32586 ‘.:
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MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement, dated as of May 21, 1998, is by Inman
Service Company, Inc. (the "Debtor™), and Nationsbank, N.A., as Agent for the Banks pursuant
to the Credit Agreement (the “Credit Agreement”), dated as of May 21, 1998, among
Generations Holdings, Inc. (the “Borrower™), the Banks listed therein (the “Banks”), and the

Agent.

1. The Bagks have made a loan to the Borrower pursuant to the Credit Agreement for the
purpose of financing the operating needs of the Borrower and its affiliates (including the Debtor).
Such loans are secured by the Debtor’s assets pursuant to a Security Agreement, dated as of May

21, 1998.

2. Pursuant to the Security Agreement Debtor grants to the Banks a lien on and security
interest in all of Debtor's right, title and interest in and to the equipment (as defined in the
Security Agreement) identified in the Schedule attached hereto and now owned or hereafier

acquired, pursuant to Section 2 of the Security Agreement.

IN WITNESS WHEREOF, each of the parties hereto have caused this MEMORANDUM
OF SECURITY AGREEMENT to be executed by its duly authorized officer as of the date first

above written.

INMAN SERVICE COMPANY, INC.
as Debtor

By: At R QL ld—
Name: Chocles . Webh
Title: CEO

NATIONSBANK, N.A.
By: % / y/ /

Napé /L vey G. €L ohh
Tide:”/ /Nice Presiden)
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State of %f“é as )
4 ) ss.
County of 0 g W‘g‘c"fg
On this2i_day of May, 1998, before me personally appeared@ﬁ,wvﬁw / C\B&ﬂ/

10 me personally known, who, being by me duly sworn, says that (s)he is OEO of
Inman Service Company, Inc., and that (s)he is duly authorized to sign the foregoing instrument
on behalf of Inman Service Company, Inc., and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of Inman Service Company, Inc.

/

Jean Bergmenn

2 NOTARY PUBLIC
EfmEd  STATE OF KANSAS

my APPT. EXPIRES

Ndtary Public

@,oyizéff

My commission expires:

State ¢ ! CM"LW )
) ss.

County of @iwu,vfwff} _

On this Qi day of June, 1998, before me personally appear ,é gm
to me personally knowr, who, being by me duly sworn, says that (s)he 15 /A

of Nationsbank, N_A., and that (s)he is duly authorized to sign the foregoing instrument on behalf
of Nationsbank, N.A., and (s)be acknowledged that the execution of the foregoing instrument
was the free act and deed of Nationsbank, N.A,

Jean Bergmann
NOTARY PUBLIC

SR STATE OF KANSAS
MY APPT. EXPIRES

y

* Nétary Public

4.071-4/

My commission expires:

3713
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SCHEDULE

Inman Service Company, INC. ....ccccverriirriiiiriiniiinnniceee e See attached.



Exhibit J

Generations Holdings, Inc.

. Pittshure. Kansas
) tIRP < RAILROAD-> CAR PURCEASED DATE SiA SiA STB
OWNER  INITIVLE NUMBFR TPE FRONL ACO. DATE FILEs DATE
isC isCX 3435 Open Top Gendolas DAL, INC 1993
1sC 1scx 8354 Open Top Gondolas DIAL.INC 1993
1sC ISCX 8341 Open Top Gondolas DIAL INC 1993
15C 1ScX 8181 Open Top Gondolas DlaL INC 1993
1sC 1sCX 8541 Open Tap Gondolas Dlal INC 1993
1sC iscX 8286 Open Top Gondolas DIAL. INC 1993
IsC 1scX 8186 Open Top Gondolas DL INC 1993 -~
1sC ISCX 8179 Open Top Gondolas DIAL. INC 1993 e T
isC IscX 8137 Open Top Gondolas DIAL INC 1993 )
1sC 1SCX 8095 Open Top Gondolas DIAL INC 1993
15C ISCX 3010 Open Top Gondolas DlAL INC 1993 -
1sC IscX 8472 Open Top Gondolas- DAL INC 1993
1sC 1sCX 8002 Open Top Gondolas DIAL. INC 1993
18C IscX 8394 Open Top Gondolas DIALL INC 1993
isC 1sCX 8340 Open Top Gondolas Dial. INC 1993
1sC SCX 8123 Open Top Gondolas DIAL INC 1993
1SC 1sCX 8061 Open Top Gondolas DIAL INC 1993
1sC IsCX 3528 Open Top Gondolas DIAL. INC 1993
1sC 1SCX 8502 Open Top Gondolas DIAL INC 1993
1sC IsCX 8417 Open Top Gondolas DIAL INC 1993 :
15C 1SCX 8409 Open Top Gondolas DIAL. INC 1993 H
1sC 1scX 8177 Open Top Gondolas DIAL INC 1993 ¥

1sC IsCX 8195 Open Top Gondolas DIAL INC 1993




Exhibit K

. ’ c ' R ' Generations Holdings, inc. :
o Pittsburg, Kansas Date: 13-May-98
<——~Present Road ID+—3 <—eManufacturef> Date <—A
Corp Road Road information Bull or Last
Owner Initials ® Model#  Serial #{2) ReBuX Class}
1.1SC ISCX 2 Sw12
2 I1SC ISCX 9 Sw12 REB-1995
3 1sC 1ISCX 20 GP7 UPR
4 I1sC ISCX 21 GP7 1955 UPR
5 ISC ISCX 29 sSwi1 1951
6§ I1SC 1ISCX 30 Swt 1951
7 IsC 1ISCX 40 SW8
8 ISC ISCX 103 GP7 MB
9 IsC IsScXx 111 CF7
10 I1SC 1ISCX 129 sw9 1950
11 1SC ISCX 134 SWS 1951
12 1SC ISCX 135 sSw9 1951
- . 13 ISC ISCX 137 Sw8 1951
- - 14 I1sC 1ISCX 145 SW9 REB-1998
15 IsC ISCX 146 SW 12 1951
16 1SC ISCX 149 SW9
17 IsC 1SCX 159 SwW§9 1951
18 ISC ISCX 160 Sw$ 1951
19 ISC ISCX 163 Sw9
20 ISC 1SCX 174 SW12 1851
21 ISC 1SCx 177 sSws§ 1951
22 IsC 1ISCX 178 Swg . 1951
23 IsC 1ISCX 182 Sws 1951
24 iSC ISCX 186 SwW9 REB-1994
- 25 ISC 1ISCX 187 Sws 1951
26 ISC 1SCX 195 sSwo 1951
27 IsC ISCX 202 SW1 T 1943
28 ISC 1ISCX 204 SW1 1843
28 IsC ISCX 508 SWi 1940
30 ISC ISCX 565 GP7
3t ISC 1ISCX 8504 NW2 1949
32 1sC ISCX 907 Sw9 1951
33 isC ISCX 1003 GP7
34 I1sC ISCX 1212 sweo 1957
35 IsC ISCX 1222 Sw$§ 1951
36 ISC ISCX 1223 swe 1951
37 1sC ISCX 1224 SwW39 1851
38 ISC 1ISCX 1227 sws 19514
39 IsC 1SCX 1230 sw1 1851
40 1SC ISCX 1236 SW89 1951
41 (sC ISCX 1247 SW9 1951
42 1SC ISCX 1326 NW2 1848
43 ISC 1SCX 1939 swi1 1939
44 I1SC 1ISCX 2121 SW12 1955
45 1SC ISCX 3005 GP 30 CR
46 ISC ISCX 3845 GP9
47 1SC ISCX 4107 GP 30 KCS
48 I1SC ISCX 5734 GP7 1955
49 ISC ISCX §737T GPT 1955
$0 ISC ISCX 6508 GP 35
§1 ISC iscx 6514 GP 35
52 1sC 1SCX 6570 GP 35
‘ 53 i1sC 1SCX 7310 SWi 1945
Apﬁﬁsﬁc ISCX 9140 SW 1945
§5 1sC PCC 3004 GP 30 REB-1997 CR
56 ISC WATX 5 CF7
57 I1sC WATX 102 GP7 MB
WATX 207 SW12

58 i1sC

From
GREYHOUND
MID AMERICA CAR
HERZOG
HERZOG
R. C. INMAN
R. C.INMAN
HIMONT
MERR
ATSF
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL -
PRECISION NATL
R. C. INMAN
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
PRECISION NATL
ISLAND STEVEDO
ISLAND STEVEDO
AGRI LEASING
R. C. INMAN
PRECISION NATL
PRECISION NATL
vMv :
MOTIVE POWER

. INMAN

. INMAN

. INMAN

. INMAN

. C. INMAN

SO {ROM & STEEL
R. C. INMAN
MID-AM EQUIPMENT
OHIO CENTRAL
PROGRESS RAIL
KCS

HERZ0G
HERZOG
PROGRESS RAIL
PROGRESS RAIL
PROGRESS RAIL
EL OUPONT
MOTIVE POWER

OHIO CENTRAL
ATSF

MBRR

TITAN RAILWAY

1187
S5nsmes
13586
81194
471192
S1e7
511197
8/1/94
811794
8/1/94
53188

L’O@glﬁ&i\m Ro

11396
snm7
3r25/96
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CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy to the original Memorandum of
Security Agreement dated as of May 21, 1998, and found the copy to be complete and identical
in all respects to the original document. I declare under penalty of perjury that the foregoing is

true and correct.
/7/% %

/" Louis E. Gitomer
August 7, 1998

ICERTIF.DOC





